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By the Commission:
l. INTRODUCTION

On March 15, 2007, FairPoint Communications, Inc. (“FairPoint”), C-R Telephone
Company d/b/a FairPoint Communications / C-R Telephone Company (“C-R”), The El
Paso Telephone Company d/b/a FairPoint Communications / The El Paso Telephone
Company (“El Paso”), Odin Telephone Exchange, Inc., d/b/a FairPoint Communications
/ Odin Telephone Exchange, Inc. (“Odin”), and Yates City Telephone Company d/b/a
FairPoint Communications / Yates City Telephone Company (“Yates City”) (collectively,
“Joint Applicants”) filed with the lllinois Commerce Commission (“Commission”) a
verified Joint Application for approval of transactions and agreements that result in a
change of ownership of more than 50% of the voting capital stock of FairPoint. The
transaction involves FairPoint acquiring by merger certain assets and customer
relationships of Verizon Communications, Inc. (“Verizon”) related to the provision of
local exchange, exchange access, and inter exchange services in the states of Maine,
New Hampshire, and Vermont. The Joint Application sought approval of the
transactions as a transfer of control in accordance with Section 7-203 of the Public
Utilities Act (“Act”), 220 ILCS 5/1-101 et seq., and a reorganization in accordance with
Section 7-204 of the Act and for all other appropriate relief.
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Pursuant to proper notice, this matter came on for hearing before a duly
authorized Administrative Law Judge of the Commission at its offices in Springfield on
April 18 and June 6, 2007. Counsel for Joint Applicants and counsel for Commission
Staff (“Staff”) each entered an appearance at the hearings. Walter Leach, Jr., Executive
Vice President, Corporate Development of FairPoint, testified in support of the Joint
Application. Michael McNally, a Senior Financial Analyst in the Finance Department of
the Financial Analysis Division of the Commission’s Public Utilities Bureau, Mike
Ostrander, an Accountant in the Accounting Department of the Financial Analysis
Division, Karen Chang, an Economic Analyst in the Rates Department of the
Telecommunications Division of the Public Utilities Bureau, and Samuel McClerren, an
Engineering Analyst in the Engineering Department of the Telecommunications
Division, testified on behalf of Staff. With the continued existence of certain conditions
imposed on Joint Applicants by the Commission in Docket No. 04-0299, Staff
recommended that the Commission find that the transactions met the requirements of
the Act.

Il. JOINT APPLICANTS’ POSITION

Mr. Leach testified that FairPoint is a Delaware corporation and following an
initial public offering (“IPO”) in February 2005, is now a publicly traded company with its
stock listed on the New York Stock Exchange. As of December 31, 2006, FairPoint,
through its operating companies, which it ultimately owns and controls, served
approximately 311,150 access line equivalents in 18 states including lllinois, Maine,
New Hampshire, and Vermont. FairPoint currently serves approximately 64,000 access
lines in the states of Maine, Vermont, and a small area of New Hampshire.

Mr. Leach testified that FairPoint is the ultimate parent of C-R, El Paso, Odin,
and Yates City, each of which is an incumbent local exchange carrier providing service
in lllinois subject to this Commission’s jurisdiction and regulation. As of December 31,
2006, C-R, El Paso, Odin, and Yates City provided service to 996; 2,218; 4,410; and
470 access lines, respectively. Collectively, the four lllinois incumbent local exchange
carriers provide service to approximately 8,094 access lines.

Mr. Leach testified that FairPoint has entered into an agreement to acquire by
merger the local exchange and interexchange assets and operations of companies
owned and controlled by Verizon in Maine, New Hampshire, and Vermont. With the
completion of the transaction, FairPoint will be serving in excess of 2,000,000 total
access line equivalents and will be become the eighth largest telecommunications
carrier in the United States. The transaction has a value of approximately $2.715
billion.

Mr. Leach testified that through a series of preliminary transactions, Verizon
entities will transfer assets to be acquired into companies that are owned by a newly
created Verizon subsidiary—Northern New England Spinco, Inc. (“Spinco”). Verizon will
then distribute the stock of Spinco directly to the shareholders of Verizon. Immediately
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following the distribution of the Spinco stock to Verizon shareholders, Spinco will be
merged with and into FairPoint.

Mr. Leach testified that FairPoint will be the surviving company under its existing
name and will own all of the stock of the companies that have the assets formerly used
by Verizon to provide service in Maine, New Hampshire, and Vermont. Current
FairPoint management will continue to supervise and manage the operations of
FairPoint, including the acquired subsidiaries. FairPoint’'s executive management team
has an average of 23 years of industry experience and has successfully integrated 35
business acquisitions since 1993.

Mr. Leach testified that at the closing of the merger, the shareholders of Verizon
who became shareholders of Spinco will receive and own approximately 60% of
FairPoint's common stock and the then existing shareholders of FairPoint will own
approximately 40% of the FairPoint common stock. While the transactions do not
involve the acquisition, sale, or transfer of ownership of any telecommunications
operations or entities in lllinois subject to the jurisdiction and regulation of the
Commission, the Joint Application was filed because of the change of ownership of
more than 50% of the voting capital stock of FairPoint and the requirements of Section
7-204 of the Act. While FairPoint has a large base of public shareholders today, Mr.
Leach states that after the transaction FairPoint will have a larger base of public
shareholders. However, it is anticipated that no shareholder will own 10% or more of
FairPoint’s issued and outstanding common stock.

Mr. Leach testified that the Commission had previously granted approvals under
Sections 7-203 and 7-204 of the Act to Joint Applicants, including approvals granted in
Docket No. 04-0299 involving proposed IPOs by FairPoint. The Joint Applicants’
original IPO proposal was approved by the Commission in an Order entered on May 26,
2004. Because of market conditions, FairPoint did not proceed with the IPO as
originally structured. Rather, the Joint Applicants sought authority from the
Commission, through a reopening of Docket No. 04-0299 to proceed with a traditional
IPO common stock offering. The revised proposal was approved by the Commission’s
Order on Reopening entered on January 20, 2005. Following the Order on Reopening,
FairPoint proceeded with the IPO in early February of 2005.

Mr. Leach testified that in the two phases of Docket No. 04-0299, Staff proposed,
the Joint Applicants accepted, and the Commission imposed a total of eight conditions
in connection with the approval of the reorganizations. The eight conditions are as
follows:

(1)  Staff should be granted access to all books, accounts, records, and
personnel of FairPoint, C-R, El Paso, Odin, and Yates City and all of their
utility and non-utility affiliated parent, sister, and subsidiary companies, as
well as independent auditors’ work papers;



(2)

(3)

(4)

(5)

(6)
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C-R, El Paso, Odin, and Yates City should continue to comply with 83 Ill.
Adm. Code 712;

FairPoint, C-R, El Paso, Odin, and Yates City and all of their utility and
non-utility affiliated parent, sister, and subsidiary companies should
conduct annual internal audits to test compliance with Sections 7-
204(b)(2) and 7-204(b)(3). The internal audit report documenting findings,
conclusions, and recommendations should be submitted to the Manager
of Accounting of the Commission by March 31% of each year and
associated work papers should be available to Staff for review. The first
internal audit report shall be submitted to the Manager of Accounting of
the Commission on or before March 31, 2005;

That C-R, El Paso, Odin, and Yates City be prohibited from increasing
tariffed retail rates for one year after the effective date of the
reorganization;

That C-R, El Paso, Odin, and Yates City are prohibited from using any
increased costs, as a result of this recapitalization, to justify any increases
in their levels of support from the Universal Service Fund;

An Operating Company (i.e., C-R, El Paso, Odin, and Yates City) will be
prohibited from paying dividends to FairPoint or from otherwise
transferring cash to FairPoint through loans, advances, investments, or
other means that would divert their moneys, property, or other resources
that is not essentially or directly connected with the provision of non-
competitive telecommunications service if that operating company fails to
meet or exceed the standard, set herein, for a majority of the service
guality measures:

a) STANDARDS:

C-R El Paso Odin Yates
Toll & Assistance 10sec. | 10sec. | 10 sec. | 10 sec.
Answer Time
(Part 730.510(a)(1)(A))
Information Answer 10sec. | 10sec. | 10sec. | 10 sec.
Time
(Part 730.510(a)(1)(B))
Business Office Answer | 60 sec. | 60 sec. | 60 sec. | 60 sec.
Time
(Part 730.510(b)(1))
Repair Office Answer 60 sec. | 60 sec. | 60 sec. | 60 sec.
Time
(Part 730.535(a))
Interruptions of Service 1.0% 2.2% 3.2% 1.0%




b)

d)
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(Part 730.535(a))

Installation Requests 1.0% 1.0% 1.3% 1.0%
(Part 730.540(a))

Trouble Reports per 100 1.2 2.4 2.8 2.4

lines

(Part 730.545(a))

If any of the Operating Company’s are granted a permanent waiver
from having to comply with a key service quality measure in Docket
Nos. 04-0278 through 04-0281, then that service quality measure
shall not be included in the list. Until the Commission issues an
order in Docket Nos. 04-0278 through 04-0281, key service quality
measures Toll & Assistance Answer Time, Information Answer
Time, Business Office Answer Time, and Repair Office Answer
Time shall be included in the condition, but not used to determine
compliance with this condition. If a permanent waiver is denied,
then those service quality measures shall be used to determine
compliance. A standard shall be the average of the two-year actual
performance of that operating company for that service quality
measure, for the past twenty-four months;

MEASUREMENTS: Measurements shall commence on the date
the securities are issued, and will be taken on an annual basis;

ANNUAL REPORTS: FairPoint shall file an annual report with the
Chief Clerk’s Office and posted in this docket. The annual report
shall be filed December 1 of each year. Within the annual report,
FairPoint shall identify each carrier and the title of the service
guality measure, and by operating company FairPoint shall list the
standard set by the Commission for each service quality measure
and the actual performance for each annual period. The annual
report shall present the actual performance data for every month
after the date the securities are issued, with the initial month of data
presented in the report being July 2004;

FINAL NOTICE: When FairPoint’s issuer credit rating from both
Standard & Poor’s (“S&P”) and Moody’s Investors Service improves
to investment grade, FairPoint shall send a certified notice to the
Commission, with a third-party independent verification, that its
issuer credit rating has been upgraded to investment grade. A
corporate officer shall certify that the notice is true and accurate;

DURATION OF CONDITION: The duration of time this condition
should remain in effect is untl FairPoint’'s issuer credit rating
increases to investment grade;
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(7) That FairPoint keep available exclusively for the lllinois operating
telephone companies, under its senior secured credit facility, an amount
equal to the higher of $1 million or the currently approved capital
expenditures budget for all four Illinois operating telephone companies.
FairPoint should certify annually to the Commission that the required
amount is available to the lllinois operating companies for the ensuing
year. Therefore, on December 1 of each year, FairPoint shall send a
notice to the Commission certifying that such amount was then currently
available, and for the ensuing year what the dollar commitment would be
for the Illinois companies based on the capital expenditure budget for the
following year; and

(8) FairPoint’'s credit facility agreement shall provide that the ceiling on
aggregate capital expenditures in any fiscal year for FairPoint and its
subsidiaries shall be at least 30% of FairPoint’s Earnings before Interest,
Taxes, Depreciation, and Amortization (“EBITDA”) for such fiscal year.

Mr. Leach testified that with the exception of condition (4) which had a one year
duration that has now passed, making condition (4) no longer applicable, Joint
Applicants remain subject to the remaining 7 conditions.

Mr. Leach testified that the proposed New England transactions with Verizon will
result in FairPoint becoming a more financially sound company which will benefit the
lllinois operating companies and all of FairPoint’s existing customers, including those in
lllinois. Mr. Leach indicated that the transactions will result in a greater cash flow after
dividends for FairPoint which will enhance FairPoint's ability to fund all of its
subsidiaries’ operating requirements and capital expenditures. Completion of the
transaction will result in lowering FairPoint’s leverage as measured by comparing long
term debt to EBITDA. With the completion of the merger transactions, FairPoint will
become the eighth largest telecommunications carrier in the United States, and
economies of scale and the additional resources and talents that are being acquired are
expected to, over time, benefit FairPoint’s existing operations and customers, including
those in lllinois. The improved capital structure and size of FairPoint following the
merger should improve its access to capital and lower its cost of capital.

According to Mr. Leach, the transactions will have no adverse impact in regard to
the application of any of the statutory criteria contained in Section 7-204 of the Act to
the Joint Applicants. The day-by-day management and operations of the four Illinois
incumbent local exchange carriers will not be affected by the transactions. Mr. Leach
indicated that even though there would be no adverse impact if Joint Applicants were
not subject to any existing conditions, the Joint Applicants are in fact subject to certain
conditions that were approved in Docket No. 04-0299 as set forth above. As a result,
he asserted that the Commission need only find, as it found in Docket No. 04-0299, that
the transaction with the present existing conditions meets the statutory criteria.
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Pursuant to subsection (b), the Commission must make seven findings before
granting approval under Section 7-204. Under subsection (b)(1), the Commission must
find that the proposed reorganization will not diminish the utilities’ ability to provide
adequate, reliable, efficient, safe, and least-cost public utility service. In support of such
a finding, Mr. Leach testified that the acquisition of the Verizon New England operations
and assets by a separate subsidiary will only strengthen the capabilities and resources
of FairPoint and will be to the benefit of the lllinois operating companies and the other
FairPoint operating companies in regard to their abilities to provide service to their
customers. Mr. Leach indicated that FairPoint and the lllinois operating companies
have a proven track record of providing good service, and the proposed transaction will
not adversely affect those capabilities. Mr. Leach also noted that the Joint Applicants
are subject to conditions (6), (7), and (8) which Staff had recommended and the
Commission imposed in Docket No. 04-0299 to assure compliance with the service
quality requirements of Section 7-204(b)(1).

The second finding the Commission must make pursuant to subsection (b)(2) is
that the proposed reorganization will not result in the unjustified subsidization of non-
utility activities by the utility or its customer. Pursuant to subsection (b)(3), the third and
related finding the Commission must make is that costs and facilities are fairly and
reasonably allocated between utility and non-utility activities in such a manner that the
Commission can identify those costs and facilities, which are properly included by the
utility for rate making purposes. Mr. Leach testified that neither the New England
acquisition nor the change in ownership of the majority of the issued and outstanding
common stock of FairPoint will have any affect on the four Illinois operating companies
in regard to these two criteria. Mr. Leach also pointed out that in Docket No. 04-0299
Staff recommended that conditions (1), (2), and (3) in order to further assure
compliance with the requirements of Section 7-204(b)(2) and 7-204(b)(3). Those
conditions remain in effect and can be relied upon by the Commission again in regard to
compliance with those statutory requirements.

According to subsection (b)(4), the Commission must also find that the proposed
reorganization will not significantly impair the utilities’ ability to raise necessary capital
on reasonable terms or to maintain a reasonable capital structure. Mr. Leach testified
that the transactions and the proposed reorganization will not result in any change in the
capital structure of C-R, El Paso, Odin, or Yates City. He indicated that the transactions
would make FairPoint a financially stronger company with an improved capital structure.
The completion of the transactions will result in FairPoint becoming the eighth largest
telecommunications carrier in the United States and will enhance its ability to obtain
capital upon reasonable terms. Mr. Leach testified that since FairPoint raises capital for
the lllinois operating companies as well as its other subsidiaries, enhancing these
abilities would benefit the lllinois companies and, in turn, their customers. In Docket No.
04-0299 Staff recommended conditions (6), (7), and (8) not only to support a finding that
the transactions met the requirements of 7-204(b)(1) in regard to service quality but also
to support a similar finding in regard to the requirements of Section 7-204(b)(4). Those
conditions remain in place and provide further support for a finding that the
reorganization meets the requirements of subsection (b)(4).
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The fifth finding, pursuant to subsection (b)(5) that the Commission must make is
that the utilities will remain subject to all applicable laws, regulations, rules, decisions,
and policies governing the regulation of Illinois public utilities. Mr. Leach testified on
behalf of each of Joint Applicants that they specifically acknowledged that each of them
will remain subject to all applicable laws, regulations, rules, decisions, and policies
governing the regulation of lllinois incumbent local exchange carriers.

The Commission must also find, pursuant to subsection (b)(6), that the proposed
reorganization is not likely to have a significant adverse affect on competition in those
markets over which the Commission has jurisdiction. Mr. Leach stated that the
acquisition of the telecommunications operations in the New England states and the
change of stock ownership in FairPoint at the time of the closing of the transaction will
have no significant adverse impact on competition in the telecommunications markets
for which the Commission has jurisdiction in the areas served by C-R, El Paso, Odin,
and Yates City.

The final finding that the Commission must make is that the proposed
reorganization is not likely to result in any adverse rate impacts on retail customers
pursuant to subsection (b)(7). Mr. Leach testified that nothing in the proposed
reorganization will result in any increase in the rates that C-R, El Paso, Odin, or Yates
City charge their retail customers. The acquisition of the operations in New England will
not be the basis or cause for retail rate changes in lllinois.

Section 7-204(c) addresses any savings and costs related to the reorganization.
With regard to this section, Mr. Leach testified that while FairPoint believes that there
will be merger synergies at the holding company level at some point after the closing of
the merger and the completion of the transaction, Joint Applicants do not project that C-
R, El Paso, Odin, and/or Yates City will achieve any savings at their regulated intrastate
operations level as a result of the transactions. In addition, Joint Applicants also do not
project that any incremental costs will be incurred at the lllinois operating company level
in connection with the reorganization. Mr. Leach added that Joint Applicants specifically
commit not to seek in this proceeding, or in any other proceeding before this
Commission, to recover any costs that might be incurred in accomplishing the proposed
transactions.

[I. STAFF'S POSITION

As described in greater detail in Staff's testimony, Staff has reviewed the record,
including the Joint Application and testimony of Joint Applicant withess Leach, and,
based upon the record, concludes that Joint Applicants’ reorganization proposal
satisfies the requirements set forth in Section 7-204 of the Act, subject to the conditions
imposed on Joint Applicants in Docket No. 04-0299 that remain in effect as discussed
herein. In general, Staff witnesses testified that the Commission must determine that
Joint Applicants’ proposal meets the requirements of Sections 7-203 and 7-204 of the
Act in order to proceed with the reorganization plan.



07-0191

Staff witness McClerren addressed the potential operational impacts of the
proposed reorganization. Regarding Section 7-204(b)(1), Mr. McClerren explained that
the Commission must find that, “the proposed reorganization will not diminish the
utility’s ability to provide adequate, reliable, efficient, safe and least-cost public service.”
Mr. McClerren explained that he has reviewed the service quality information for
FairPoint’s lllinois operations on the Commission’s web site per 83 Ill. Adm. Code Part
730, as well as the annual filing requirements under Docket No. 04-0299. Based upon
his review, Mr. McClerren noted that FairPoint’s four lllinois operating companies have
historically provided, and continue to provide, a very high level of service quality.
Relative to the seven standards in Condition (6) of Docket No. 04-0299, for the last four
guarters, FairPoint has not approached failing a majority of the service quality
benchmarks. In fact, for the last four quarters, only three of FairPoint’s four Illinois
operating companies have missed even one measure — trouble reports per 100 lines —
and none of those three lllinois operating companies approached the threshold level of
six trouble reports per 100 access lines, which is the maximum average established by
Section 730.545(a). Mr. McClerren offered his opinion that he is not concerned about
the potential impact of this reorganization on the service quality provided by FairPoint’s
four lllinois operating companies because FairPoint’s four Illinois operating companies
continue to provide very high levels of service quality. FairPoint also continues to
operate under Condition (6) from Docket No. 04-0299, and the management structure in
lllinois is not changing due to this proposed reorganization. Mr. McClerren concluded
that operationally, he found no evidence to support the conclusion that this proposed
reorganization will diminish the ability of FairPoint’s four lllinois operating companies to
provide adequate, reliable, efficient, safe, and least-cost service.

Staff witness Ostrander testified regarding Joint Applicants’ compliance via the
proposed reorganization with Sections 7-204(b)(2) and 7-204(b)(3) of the Act. Mr.
Ostrander explained that subsection (b)(2) requires that, before approving a proposed
reorganization, the Commission find that the proposed reorganization will not result in
the unjustified subsidization of non-utility activities by the utility or its customers and that
subsection (b)(3) requires that, before approving a proposed reorganization, the
Commission find that costs and facilities are fairly and reasonably allocated between
utility and non-utility activities in such a manner that the Commission may identify those
costs and facilities which are properly included by the utility for rate making purposes.
In addition to relying on Mr. Leach’s assurances of compliance with the Act, Mr.
Ostrander explained that the Commission can be assured that Joint Applicants will be in
compliance with subsections (b)(2) and (b)(3) because Joint Applicants remain subject
to certain conditions ordered by the Commission in Docket No. 04-0299. He observes
that Joint Applicants have agreed in this docket to the following conditions as further
evidence of compliance with subsections (b)(2) and (b)(3):

(1) Commission Staff will be granted access to all books, accounts, records
and personnel of FairPoint, C-R, El Paso, Odin, and Yates City and all of
their utility and non-utility affiliated sister and subsidiary companies, as



07-0191

well as independent auditor's working papers, to the extent permitted by
the rules and policies of the independent auditor;

(2) C-R, El Paso, Odin, and Yates City will continue to comply with 83 IIl.
Admin. Code 712; and

(3) FairPoint, C-R, El Paso, Odin, and Yates City and all their utility and non-
utility affiliated sister and subsidiary companies will conduct annual
internal audits to test compliance with Section 7-204(b)(2) and 7-
204(b)(3). The internal audit report documenting findings, conclusions
and recommendations will be submitted to the Manager of Accounting of
the Commission by March 31% each year and associated working papers
will be available to Commission Staff for review. The next internal audit
report will be submitted on or before March 31, 2008, covering the 12
months ended December 31, 2007.

Mr. Ostrander suggested that the Commission order that Joint Applicants remain
subject to the conditions as ordered in Docket No. 04-0299 as further evidence of
compliance with subsections (b)(2) and (c)(3).

Staff withess McNally reviewed the Joint Application to determine whether the
reorganization proposal would comply with the requirements set forth in Section 7-
204(b)(4) of the Act. Pursuant to subsection (b)(4), no authorization should be granted
for the proposed reorganization of an lllinois public utility unless the Commission finds
that “the proposed reorganization will not significantly impair the utility’s ability to raise
necessary capital on reasonable terms or to maintain a reasonable capital structure.”
Mr. McNally testified that the proposed reorganization would not significantly impair
FairPoint’'s ability to raise necessary capital on reasonable terms or to maintain a
reasonable capital structure. He pointed out that the proposed transaction is not a
typical change in ownership, in that one owner or group of owners would not replace
another; rather the proposed transaction would represent an expansion of FairPoint’s
ownership base. It is anticipated that no single shareholder would own 10% or more of
the post-merger FairPoint common stock. Further, FairPoint and its subsidiaries would
remain under the management and supervision of FairPoint's current executive
management team; thus, the transaction will not affect the day-to-day operations of
FairPoint’s lllinois utility subsidiaries.

Mr. McNally also noted that while the proposed transaction would not result in
any change to the capital structures of FairPoint’s lllinois utilities, it is expected to give
FairPoint better access to capital and make it better able to maintain a reasonable
capital structure, which will benefit its lllinois utility subsidiaries. Mr. Leach indicated
that the transaction would improve FairPoint's cash flows and capital structure.
Likewise, S&P reports that it expects the transaction to make FairPoint modestly
stronger and, consequently, has placed FairPoint's current BB— credit rating on
CreditWatch with positive implications. FairPoint’s increased size, stronger capital
structure, and improved cash flows should improve FairPoint’s access to capital, which,

10
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as noted above, would positively affect FairPoint’s regulated utility subsidiaries’ ability to
access capital and maintain reasonable capital structures.

Moreover, Mr. McNally observed that Joint Applicants would remain subject to the
conditions imposed in Docket No. 04-0299 to protect the service quality and financial
integrity of the utility subsidiaries. Included in those conditions are: (1) a restriction on
dividend payments from the lllinois utilities to FairPoint if the lllinois utilities fail to meet
certain service quality standards (until such time as FairPoint attains an investment
grade credit rating); (2) a requirement that FairPoint keep available, under its senior
secured credit facility, an amount equal to the higher of $1 million or the current
collective capital expenditures budgets for all four lllinois utilities for the lllinois utilities’
exclusive use; and (3) a requirement that the ceiling for capital expenditures set forth in
FairPoint’s credit facility agreement be no lower than 30% of FairPoint’s annual EBITDA
(Docket No. 04-0299 Conditions (6), (7), and (8), respectively). In Mr. McNally’'s
opinion, these conditions ensure that the financial needs of FairPoint shall be
subordinate to those of its lllinois utilities. Consequently, he recommends that the
Commission find that, with the continued imposition of Conditions (6), (7), and (8) from
Docket No. 04-0299, the proposed reorganization will not significantly impair FairPoint’s
lllinois utility subsidiaries’ ability to raise necessary capital on reasonable terms or to
maintain reasonable capital structures.

Staff witness Chang reviewed rate and cost issues associated with the Joint
Applicants’ reorganization plan under Section 7-204 of the Act, specifically, subsections
(b)(5), (b)(6), and (b)(7). Upon review of the Joint Applicants’ filing, Ms. Chang
concluded that the reorganization plan satisfies the requirements of the above-
referenced provisions of the Act and, therefore, she had no objections to a Commission
approval of the Joint Applicants’ proposal. Subsection (b)(5), Ms. Chang explained,
requires that, “the utility will remain subject to all applicable laws, regulations, rules,
decisions, and policies governing the regulation of lllinois public utilities.” She noted
that the Commission previously approved FairPoint’s acquisition of the four lllinois
incumbent local exchange carriers who are joint applicants in this proceeding. In
addition, in Docket No. 04-0299 the Commission approved an acquisition and
recapitalization transaction involving the IPO requested by FairPoint and the other Joint
Applicants. Ms. Chang also pointed out that Mr. Leach confirms that the proposed New
England transaction is separate from FairPoint’s existing local exchange operating
subsidiaries in lllinois, Maine, New Hampshire, and Vermont. In support of the
contention that the lllinois operating companies will not be affected by the transaction,
Ms. Chang observed that the Transaction Service Agreement that FairPoint and Verizon
entered into involves only the operations of the Verizon properties being transferred in
Maine, New Hampshire, and Vermont. Finally, she noted that Mr. Leach specifically
acknowledged that Joint Applicants will remain subject to all applicable laws,
regulations, rules, decisions, and policies governing the regulation of Illinois incumbent
local exchange carriers.

Ms. Chang explained that subsection (b)(6) requires that, “the proposed
reorganization is not likely to have a significant adverse effect on competition in the

11
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markets over which the Commission has jurisdiction.” Ms. Chang concluded that the
proposed reorganization would not have an adverse effect on competition because, as
Mr. Leach stated, the acquisition of the telecommunications operations in the New
England states will have no impact on competition in the telecommunications markets
for which the Commission has jurisdiction.

Subsection (b)(7), Ms. Chang continued, requires that, “the proposed
reorganization is not likely to result in any adverse rate impacts on retail customers.”
Ms. Chang noted that Mr. Leach expressly stated that nothing in this reorganization will
result in any increase in the rates that C-R, El Paso, Odin, or Yates City charge its retall
customers. Ms. Chang concluded that she has no reason to believe that Mr. Leach’s
assertion is incorrect and she is of the opinion that the proposed reorganization is not
likely to result in an adverse rate impact on retail customers.

Mr. Ostrander also addressed Section 7-204(c). Subsection (c) requires that the
Commission rule on (1) the allocation of any savings resulting from the proposed
reorganization and (2) whether the companies should be allowed to recover any costs
incurred in accomplishing the proposed reorganization and, if so, the amount of costs
eligible for recovery and how the costs will be allocated. Mr. Ostrander pointed out that
Mr. Leach testified that there are no savings anticipated by Joint Applicants from its
regulated intrastate operations as a result of the reorganization. Mr. Ostrander noted
that Mr. Leach also testified that Joint Applicants are not seeking in this proceeding, nor
will they seek in any other proceeding, to recover any costs incurred in accomplishing
the proposed reorganization. Accordingly, Mr. Ostrander recommended that the order
in this matter include the following:

(2) The allocation of any savings resulting from the proposed reorganization
will flow through to the costs associated with the regulated intrastate
operations for consideration in setting rates by the Commission; and

(2)  Joint Applicants will not be allowed to recover any costs incurred in
accomplishing the proposed reorganization in future rate proceedings.

V. COMMISSION CONCLUSION

The Commission, having considered the entire record herein and being fully
advised in the premises, is of the opinion and finds that:

(2) C-R, El Paso, Odin, and Yates City are each telecommunications carriers
as defined in Section 13-202 of the Act, and each is providing
telecommunications services as defined in Section 13-203 of the Act;

(2) the Commission has jurisdiction over the parties hereto and the subject
matter hereof;

12
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the recitals of fact set forth in the prefatory portion of this Order are
supported by the record and are hereby adopted as findings of fact;

for the reasons set forth by Joint Applicants and Staff, and in light of the
conditions adopted in Docket No. 04-0299 that Joint Applicants remain
subject to as set forth in the prefatory portion of this Order, the proposed
reorganization will not adversely affect C-R’s, El Paso’s, Odin’s, and/or
Yates City’s ability to perform their duties under the Act, and the proposed
reorganization meets the criteria set forth in Section 7-204(b) of the Act in
that:

a) the proposed reorganization will not diminish C-R’s, El Paso’s,
Odin’s, and/or Yates City’s ability to provide adequate, reliable,
efficient, safe, and least-cost public utility service;

b) the proposed reorganization will not result in the unjustified
subsidization of non-utility activities by C-R, El Paso, Odin, and/or
Yates City or their respective customers;

C) costs and facilities are fairly and reasonably allocated between
utility and non-utility activities in such a manner that the
Commission may identify those costs and facilities, which are
properly included by the respective utilities for rate making
purposes;

d) the proposed reorganization will not significantly impair C-R’s, El
Paso’s, Odin’s, and/or Yates City’s ability to raise necessary capital
on reasonable terms or to maintain a reasonable capital structure;

e) C-R, El Paso, Odin, and Yates City will remain subject to all
applicable laws, regulations, rules, decisions, and policies
governing the regulation of lllinois public utilities;

f) the proposed reorganization is not likely to have a significant
adverse effect on competition in those markets served by C-R, El
Paso, Odin, and/or Yates City over which the Commission has
jurisdiction; and

0) the proposed reorganization is not likely to result in any adverse
rate impacts on retail customers of C-R, Il Paso, Odin, and/or Yates
City;

the allocation of any savings resulting from the proposed reorganization
should flow through to the cost associated with the regulated intrastate
operations of C-R, El Paso, Odin, and Yates City for consideration in
setting rates by the Commission;
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(6)  Joint Applicants should not be allowed to recover any costs incurred in
accomplishing the proposed reorganization in future rate proceedings in
lllinois;

(7)  all of the transactions for which approval is sought, including the proposed
reorganization and proposed transfer of control of FairPoint, C-R, El Paso,
Odin, and Yates City, are reasonable, and the relief requested under
Section 7-203 and Section 7-204 of the Act should be granted as set forth
herein; and

(8) the prayer of the Joint Application may reasonably be granted and the
public will be convenienced thereby.

IT IS THEREFORE ORDERED by the lllinois Commerce Commission that
consent and approval are granted to Joint Applicants to carry out all actions necessary
to effectuate the transactions approved herein involving the reorganization and transfer
of control of FairPoint Communications, Inc., C-R Telephone Company d/b/a FairPoint
Communications / C-R Telephone Company, The El Paso Telephone Company d/b/a
FairPoint Communications / The ElI Paso Telephone Company, Odin Telephone
Exchange, Inc. d/b/a FairPoint Communications / Odin Telephone Exchange, Inc., and
Yates City Telephone Company d/b/a FairPoint Communications / Yates City Telephone
Company.

IT IS FURTHER ORDERED that the consent and approval granted in this matter
is subject to the conditions described in the prefatory portion of this Order.

IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of
the Public Utilities Act and 83 Ill. Adm. Code 200.880, this Order is final; it is not subject
to the Administrative Review Law.

By order of the Commission this 27" day of June, 2007.

(SIGNED) CHARLES E. BOX

Chairman
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